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April 28, 1998
Certified Mail, Return Receipt Requested
Mr. Richard Ho
Emergency and Remedial Response Division
U.S. Environmental Protection Agency, Region 2
290 Broadway, 19th Floor
New York, New York 10007

RE: INRE: LCP CHEMICAL SITE, LINDEN,
UNION COUNTY, NEW JERSEY
KUEHNE CHEMICAL COMPANY, INC.

Dear Mr. Ho:

190726

R R

53 CARDINAL DRIVE
P.0. BOX 2369
WESTFIELD, NJ 07091-2369
(908) 233-6800
FAX (908) 233-5078

OCERTIFIED CIVIL TRIAL ATTORNEY
*NH & DC BARS ONLY

RECEIVED
IAPR30 1098

On behalf of my client, Kuehne Chemical Company , Inc., I enclose herewith a Response

to Information Request Letter.

This response is being submitted within the fifty-one (51) day period allowed by the
additional extension granted to the respondent under a letter approval dated April 10,

1998 from EPA.

If you require any further information, please contact the undersigned.

Very truly yours,

DRP/ms
enclosure

] ys ABROOK

cc:  Muthu Sundram, Esq. (Certified Mail, Return Receipt Requested)

Kuehne Chemical Co., Inc. (4¢t: Roger Goetzel)
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LINDABURY, McCORMICK & ESTABROOK
A Professional Corporation

53 Cardinal Drive

P.O. Box 2369

Westfield, New Jersey 07091

(908)233-6800

Attorneys for Kuehne Chemical Company, Inc.

UNITED STATES ENVIRONMENTAL

PROTECTION AGENCY
IN RE:
LCP Chemical Site, Linden :  RESPONSE TO INFORMATION

Union County, New Jersey : REQUEST LETTER

Kuehne Chemical Company, Inc. (“Kuehne”) in response to the Information
Request Letter dated February 27, 1998 says:
GENERAL OBJECTIONS
The answers provided herein are all made subject to the following general objections:
1. Kuehne objects to these requests for information to the extent that they request
information concerning Kuehne’s operations at locations other than the LCP Chemical site
in Linden, Union County, New Jersey.
2. Kuehne objects to these request for information to the extent that they are
unlimited in scope with respect to time and request that Kuehne provide information about

its operations at times when it did not conduct any operations at the LCP Chemical site.
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3. Kuehne objects to these requests for information to the extent that they call for
the production of information about other entities which is beyond Kuehne’s knowledge or
control.

4. Kuehne objects to these requests for information to the extent that they seek
to require Kuehne to provide, obtain and/or create information and/or documents which are
not within their knowledge, possession or control.

5. Kuehne objects to these requests for information to the extent that they seek
to require the production or disclosure of information and/or documents relating to activities
conducted by Kuehne at locations other than the LCP Chemical site and operations not
related to the LCP Chemical site.

6. Kuehne objects to these requests for information to the extent that they seek
to require the disclosure of trade secrets.

7. Kuehne objects to these requests for information to the extent that they seek
to require the disclosure of information and/or documents which are protected by the
attorney-client and other privileges.

8. Kuehne objects to these requests for information to the extent that they seek
to require the respondent to form and or divulge legal conclusions and/or require specialized
knowledge to formulate a response.

9. Kuehne objects to these requests for information to the extent that they seek
to require the disclosure of information and/or documents beyond that required by applicable

faw,
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10.

The responses set forth herein are based upon a review of currently available

records within the time allotted by the Request For Information, as extended, and are based

upon a good faith inquiry and the best information available.

11.

Kuehne objects to these requests for information in that the definitions and

instructions are overly broad, burdensome, and vague.

74156-1/DRP

RESPONSES

. Kuehne Chemical Company, Inc.

. Peter Kuehne - President

c/o Kuehne Chemical Company, Inc.
86 Hackensack Avenue
South Kearny, New Jersey 07032

. Kuehne Chemical Company is a New Jersey corporation and its Registered

Agent is Donald F. Nicolai, Esq., Lindabury, McCormick & Estabrook, 53
Cardinal Drive, Westfield, New Jersey 07091.

. See Exhibit A annexed hereto, which consists of the following documents:

i.  Certificate of Incorporation of Kuehne Chemical Company, Inc. dated
June 6, 1966;

1. Certificate of Amendment to the Certificate of Incorporation of Kuehne
Chemical Company, Inc. dated September 14, 1977,

1. Certificate of Merger of Kuehne Leasing, Inc. into Kuehne Chemical
Company, Inc. dated June 22, 1981,

iv. Certificate of Amendment to the Certificate of Incorporation of Kuehne
Chemical Company, Inc. dated December 29, 1982; and

v. Certificate of Merger of Prime Gas, Inc. and The Chloramone Corporation
into Kuehne Chemical Company, Inc. dated May 11, 1989.
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2.

e. Kuehne objects to this request for information in that it is unlimited in scope

with respect to time or with respect to the location of operations and because
it calls for the formation of a legal conclusion. Without waiving the foregoing
or any other objection, Kuehne states that during the period of time when it
occupied a portion of the LCP Chemical site, there were no affiliated or
subsidiary entities of Kuehne which conducted operations at the LCP
Chemical site and Kuehne was not related or affiliated to any other entity
which conducted operations at the LCP Chemical site. In anticipation of the
closure of Kuehne’s operations at a portion of the LCP Chemical site, Kuehne
purchased assets including the real property of Marzahl Chemical, Inc. in 1980
and relocated its operations to 86 Hackensack Avenue, South Kearny, New
Jersey. In 1981, Kuehne merged with Kuehne Leasing, Inc., a paper company
which never conducted any operations.

Kuehne states upon present recollection, information and belief that during the

period of time when it occupied a portion of the LCP Chemical site (as specified in the

answer to 3 below), Kuehne was not required to have any permit issued pursuant to the

Resource Conservation and Recovery Act. During the period of operations at the LCP

Chemical site, Kuehne did have identification numbers pursuant to the Federal Insecticide,

Fungicide and Rodenticide Act as follows: sodium hypochlorite - 35317-20001, and

chlorine - 35317-1.

3.

Kuehne states that during the period from approximately 1973 to January 1981,

it leased a portion of the LCP Chemical site from Linden Chlorine Products, Inc. Attached

hereto as Exhibit B are copies of the following documents:

74156-1/DRP

a. Contract For Sale and Purchase Of Chlorine Gas And Caustic Soda by and
between Kuehne Chemical Company, Inc. and Linden Chlorine Products, Inc.
dated July 21, 1972; and



b. Contract For Sale and Purchase Of Chlorine Gas And Caustic Soda by and
between Kuehne Chemical Company, Inc. and Linden Chlorine Products, Inc.
dated February 4, 1977.

4. Kuehne states that it occupied a portion of the LCP Chemical site from

approximately 1973 to 1981.

5. Kuehne states that during the period of time when it occupied a portion of the
LCP Chemical site, its operations at the LCP Chemical site were as follows:
(a) from approximately 1973 to January, 1981 Kuehne’s operations consisted
primarily of the following:

L receipt, via pipeline from Linden Chemical Products, Inc., of
chlorine and caustic soda;

ii.  blending of chlorine and caustic soda to produce sodium
hypochlorite;

iii.  storage of sodium hypochlorite and shipment of same in bulk via
tank trailers.

In and after 1972 from time to time and at the request and direction of Linden
Chlorine Products, Inc., Kuehne transported chlorine and caustic soda via tank trailers to
Linden Chlorine Products, Inc.’s customers, loaded and unloaded Linden Chlorine Products,
Inc.’s storage facilities, serviced Linden Chlorine Products, Inc.’s railroad tank cars, loaded
Linden Chlorine Products, Inc.’s railroad tankers, loaded barges at Linden Chlorine Products,
Inc.’s docks, and loaded the trucks and railroad tank cars of Linden Chlorine Products, Inc.’s

customers, all with respect to chlorine and caustic soda.
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(b) In or about 1977 Kuehne began packaging some of the chlorine received
via pipeline from Linden Chlorine Products, Inc. in one ton cylinders
known as tank containers for sale to Kuehne’s customers.

(c) In or about 1978 or 1979 Kuehne began to resell some of the caustic soda
received via pipeline from Linden Chlorine Products, Inc. by directly
filling customer’s tank trailers.

Sodium Hypochlorite was stored on-site in above ground storage tanks until

transported off-site in bulk via tanker trucks.

From approximately 1974 to 1981, the person responsible for managing these
operations was Roger Goetzel, Plant Manager. Prior to 1974, the persons responsible for

managing these operations were Cliff Jacobs and Joe Larkin.

6. Kuehne states that during the period of time when it occupied a portion of the
LCP Chemical site, the principal substances purchased, generated, used and/or handled in
the course of Kuehne’s operations at the LCP Chemical site were: chlorine, caustic soda; and
sodium hypochlorite. Sodium hypochlorite was produced by Kuehne by blending chlorine
and caustic soda. Chlorine was received by pipeline from Linden Chlorine Products, Inc.
Caustic soda was also received by pipeline from Linden Chlorine Products, Inc.

a. Respondent objects to this request for information as overly broad, vague and
ambiguous in that the terms “chemicals”, ‘“halogenated” and *‘non-
halogenated” are not defined. Without waiving the foregoing or any other
objection, Kuehne states that the substances set forth in the answer to No. 6
above, were generated, purchased, used and/or transported by Kuehne at or

from the portion of the LCP Chemical site occupied by Kuehne from
approximately 1973 to January, 1981.
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b. Respondent objects to this request for information as overly broad, vague and
ambiguous in that the terms “chemicals”, “halogenated” and “non-
halogenated” are not defined. Without waiving the foregoing or any other
objection, Kuehne states that chlorine and caustic soda were handled for the
purpose of resale and producing sodium hypochlorite, and that sodium
hypochlorite was produced and handled for sale to others.

c. Respondent objects to this request for information as overly broad, vague and
ambiguous in that the terms ‘“chemicals”, “halogenated” and “non-
halogenated” are not defined. Without waiving the foregoing or any other
objection, Kuehne states that it believes that it no longer possesses any records
indicating the quantities of chlorine, caustic soda or sodium hypochlorite
handled during its operations at a portion of the LCP Chemical site, and should
such records be discovered, this response will be supplemented. Based upon
present recollection, Kuehne manufactured approximately 18,000,000 to
25,000,000 gallons of sodium hypochlorite annually from 1972 to 1981.

7. During the time period when Kuehne occupied a portion of the LCP Chemical
site, Kuehne stored sodium hypochlorite (finished product awaiting sale to customers) in
above ground storage tanks. Kuehne did not dispose of hazardous substances, hazardous
wastes or “CERCLA waste material”. Approximately 200,000 gallons of above ground
storage capacity was utilized for finished product. Raw materials were not stored but were
received via pipeline from Linden Chlorine Products, Inc.

8. Kuehne objects to this request for information as overly broad, vague and
ambiguous in that the term “hazardous materials” is not defined. Without waiving the
foregoing or any other objection, Kuehne states that it used above ground storage tanks with
an approximate aggregate capacity of 200,000 gallons to store sodium hypochlorite, prior to
bulk sale to customers.

a. Information on installation date, exact number, size, location and/or

configuration of these above ground storage tanks is not presently available or
recalled.
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b. Storage of sodium hypochlorite.

c. See 8(b) above.

d. The units identified in the answers to No. 8 a-c above were moved from the
LCP Chemical site to Kuehne’s current location at 86 Hackensack Avenue,

South Kearny, New Jersey in or about January, 1981.

9. Documents presently available include the following which are attached hereto

as Exhibit C:
a. Transportation And Service Contract dated July 21, 1972;

b. Letter from Linden Chlorine Products, Inc. dated 1977 regarding the sale of
sodium hypochlorite to Merck & Co., Inc.;

c. Letter from Linden Chlorine Products, Inc. dated 1977 regarding the sale of
sodium hypochlorite to The Chlorox Company;

d. Letter from Linden Chlorine Products, Inc. dated 1977 regarding the
production of sodium hypochlorite for the account of Linden Chlorine Products,

Inc.; and

e. Letter from Linden Chlorine Products, Inc. dated 1977 regarding the sale of
chlorine and caustic soda by Linden Chlorine Products, Inc. to Kuehne.

See also the documents attached hereto as Exhibit B.

10.  Kuehne objects to this request for information to the extent that they are
unlimited in scope with respect to time and request that Kuehne provide information about
its operations at time when it did not conduct any operations at or related to the LCP

Chemical site. Kuehne’s operations at the LCP Chemical site did not result in any release

of hazardous substances, hazardous wastes or “CERCLA waste material”, except that based

upon present recollection, information and belief, there were a few occasions during the
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period from 1972 to 1981 when small amounts of chlorine were released into the atmosphere
and when small spills of caustic soda and sodium hypochlorite would occur and be
neutralized, diluted and broken down into salt and water. The exact number, dates and
quantities of such discharges are not presently available or recalled.

11.  The following persons have knowledge of Kuehne’s production of sodium
hypochlorite during its occupancy of a portion of the LCP Chemical site: 1974 - 1981 -
Roger Goetzel, Vice-President, Kuehne Chemical Company, Inc., c/o Lindabury,
McCormick & Estabrook, 53 Cardinal Drive, Westfield, New Jersey 07091; prior to 1974
- Joe Larkin - deceased and Cliff Jacobs, currently employed by Kuehne Chemical Company,
Inc. as Executive Vice-President of Research and Development.

12.  See the documents previously referred to in the answers to requests 3 and 9.

13.  See the documents previously referred to in the answers to requests 3 and 9.

14.  No such records are presently available or recalled, except such documents as
have been submitted herewith.

15. No.

16.  Specific instances are not presently available or recalled, however, Linden
Chlorine Products, Inc. manufactured chlorine using mercury cell electrolysis. Wastes from
Linden Chlorine Products, Inc.’s chlorine production were placed into a lagoon on the
Linden Chlorine Products, Inc. property. Prior to Linden Chlorine Products, Inc.’s
operations, GAF also produced chlorine using mercury cell electrolysis.

17.  See the documents previously referred to in the answers to requests 3 and 9.
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18.  Roger Goetzel
Vice President, Kuehne Chemical Company, Inc.
c/o Lindabury, McCormick & Estabrook
53 Cardinal Drive
PO Box 2369
Westfield, New Jersey 07091
(908) 233-6800

Mr. Goetzel has personal knowledge of the answers to 1 through 19.
19. Answers were prepared based upon review of available documentation

submitted herewith, and with the assistance of counsel.
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CERTIFICATION OF ANSWERS TO REQUEST FOR INFORMATION

| State of _New Jersey

}County of

'I certify under penalty of law that I have personally examined

and am familiar with the Information submitted in this document
(response to EPA Request for Information) and all documents

submitted herewith, and that based on my inquiry of those

' individuals immediately responsible for obtaining the

information, I believe that the submitted information is true,
accurate, and complete, and that all documents submitted herewith

are complete and authentic unless otherwise indicated. I am

7 aware that there are significant penalties for submitting false

~information, including the possibility of fine and imprisonment.

Roger Goetzel
NAME (print or type)

Vice-Presyjde

SIGNATURE

Sworn to before me this

A7 day of ‘ ., 1998

/ éﬂ‘/é&www-/—‘

Notary Public

BOYD L HUNNAMAN
NOTARY PUBLIC OF NEW JERSEY
My Commission Expires June 1 2002
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CERTIPICATE OF INCORPORATION
——— 2
orP

KUEHNE CHEMICAL COMPANY, 1NC,

This 13 to certify that we, J, S, LINDABURY, ROBERT r,
McDONOWGH, anc F. X. McCORMICK, do hereby associate ourselves
into a corporation, under and by v:.x:t;;ue of Title 14 of the
Reviged Statutes, and do severally agree to take the numt: - ¢

shares of capital stocx set forth Oppusite our respective nNames .

FIRST: The name of the corporation is KUENNE CHEMICAL
COMPANY, 1INC.

SECOND: The location of the principal ofrice is 878
Woodruff lane, City of Elizabeth, Count: of Union, and State of

New Jersey,

The name of the agent therein and in chirge there-

of and upon whom process against this corporation Ry be served
is Peter R, Kuehne.

THIRD: The objects for which this corporation ig

formed are ag follows:

To manufacture, make, coapound, formulate, buy and
sell Sodium Hypoehlorite and all derivatives and
by -products thereof; to Fanufacture, make, sell, export,
import and Otherwise deal in and carry on the business
mAKINng selling, exporting, lmporting
4t wholesale or retail,
C€ts of every nature and
sanulacturing machinery, eqQuipment and
apparatus of every Linc anc description tc be used for
the purposes herein set fortn Or otherwise,

To purchase, hold, own, mortgage, pledge, lease, use,
sell, convey, exchange, or otherwise acqQuire, dispose
of, or turn to account real estate, bullaings, equip-
sent, furnishings, maAterials, and other personal
property of every kind and pature whatsoever as sy
be hecessary, useful or convenlent in connection with
the business or the corporetion.




-
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To® mamufacture, purchase Or otherrise acquire, invest
in, own, MOTLgage, pledge, sell, assign and transfer
or otherwise 4dispose of, trade, deal in and deal with
goods, wares and merchancdise a~d personal property

of every class and description.

To acQuire, and pay for, 4n cash, stock or tonds of
this corporation or otherwise, the good will, rights,
assets and property, and to undertake Or assume the
whole or any part of the obligations or liadbilities
of any persch, fire, assoclation or corporation.

To acquire, holl, use, sell, assign, lease, grant
licenses in respect of, morigage or otherwise dispose
of letters patent of the United States Or any foreign
country, patent rights, licenses and privileges, in-
ventions, izprovements and processes, copyTignts,
trademaris, and trade names, =~elating to or useful in
connection with any vusiness of this corporation.

To enter into, =:ke and perform contracts of every
xind and description with any serson, fires associn-

tion, corporation, musalicipality, county, state, body
politic or government T cclony or dependency thereof.

To borrow or ralse moneys for any of the purposes of
the corporstion and ‘roc tlme tO time without limit
as to amount, to draw, make accept, endorse, exeacute
and issue promissory notes, ¢rarfts, bills of exchange,
warrants, oonds, debentures anc other negotiable or
non-negotiable jnstruments anc evidences of inaebted-
ness, and to secure the gayzent of any thereof and of
the interest thereon DOy mortzage upon Or pledge,
conveyance or assignoent 1n t—.st of tne whole or any
part of tre property of the sorporetior, whether at
the time osmec OT thereal .«r acc-drey, and to sell,
pledge, or otherwise d¢ spose ~: such ponds or other
obligations of the c.rporat.on for its corporate
purposes.

To loan to any pere ., fire or corporation any of its
surplus funds, el..eT with or without security.

To endorse, f.«rantee and secure the peyment and satle-
faetion of ronds, coupons, sortgages, deeds of trust,
debenturer, securities, otligstions, notes and other
evidences of indebtednest and also to guarantee and
secure the payment oI satisfaction of interest and obli-
gations and of dividends or. sharss of capital stock of
othar corpor.ti~cis. Also tc assume the whole or any
part of <ne liabilities, exisiing o7 prospective, of
any persoa, corporation, i 97 association, and to
22d in any manner any otre- Dersn Or corporation with
which it has business se&.. S Or snose stocks or

ponds or other otligaticr: :=¢ neld or are in any mAn-
ner ‘unrtnteed by the rorpcration, and to do any other
acts or things for the preservation, protection, ie-
provement Or enharncement of the value of such stocks,

bonds or other obligations.

e AR -
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To purchase, hold, sell and trensfer the shares of its
can capital stock, provided it shall not use its funds
or property for the purchase of its own shares of capi-
tal stock when such use would cause any impairmént of
its capital, except as otherwise permitted dy law, and
provided further that shares of its owm capital stock
pelonging to it shall not be voted upon Adirectly or
indirectly.

To have cne or more officers, to carry on all or any

of its business anc operations, and without restric-
tion or limit as to amount to purchase or otherwise s
scquire, hold, owr, mortgage, ssll, convey, Otherwise
dispose of real and personal property of every class
and description in any of the states, districts, ter-
ritories cr colonies of the United States, and.in any
anc all foreign countries, subject to the laws of sach
state, distr-ic:, territory, colony or country.

In general, to car:y on any other business connection
with the foregoing, and to have and exercise all the
powers conferred ty the laws Of New Jersey upon cor-
purations forwmec under the General Corvoration law of
the State of New Jersey, and to do any and all of the
things hereinoefore set forth to the samse extent as

mature percons aight or could do.

POURTH: The aur.worized capital stock of this
corporation is Two Thoisea: Pive Hundred (2,500) shares of com-
; mon stock without no=in,.. c¢r par value which stock shall be

divided intc One Thousand (1,7CO) -hares uf Class A coamon stock

which shall have -oting rights, and One Thousand Pive Hundred
.

(1,500) shares shall be Class B cocmon stock which shall be
similar in all respectr to Class A except that 1t shall not be

accorded voting rights.

FIPTH: The ainimur amount o capita. with which the
corpcation will commence business is One Tnousard Dollars
($1,000.00),

SIXTH: The names and places of residence of the
incorporators, and the nusber of shares of stock sublascribed,
the aggregate of which is the amount of capital stock with

which the cozpany will cosmsence buliness are as follows:
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Nome At me, o pamee

J. 8. lindabury 28 Prince Street 10
—- Rlizabdbeth, N, J.

Robert P. McDonough 28 Prince Street 10
: Rizabeth, K, J,

F. X. McCormiek 28 Prince Street 10
Elizabeth, N, J,

SEVENTH: The corporation is to lave Perpetual exiet~ |

EIOHTH: The private property of the oekho) dere
shall not be subject to the payment of corporate Ve to any

oxtent whatever,

NINTH: 1In furtherance and not in liqhu.u of the
powers conferred by statute, the Board of Direovaws 34 expreotly
authorized:

To make, alter or repeal the by-lamm of the

corporation.

Bet apart out of any of the funy of the
corporation availetie “or dividenaz, a reserve ' any proper

purpose and to abolisn any such reszTve in the Bapmer in whieh

it was created.

By resolution or resolutions passey ¥y & majority
of the whole board, to designate one or more cmg“..' esach
commi<tes to concist of two or more of the direqhey of the
corporation, which, tc the extent provided in sajxy resclution
Or rusolutions or in the by-laws of the COTPOra tham ehall have
and oay exercise the powers of the Boar* of me\,.., in the
mnzgement uf the busines: and the affairs of the corporation

and shall nave the power to Zutuorize the seal o the eorpores

o




tion to be affixed :o:all papers which may require it, Such
committee or committees shall have such name Or nNames &8s may be
stated in the by-laws of the corporation or as may be deteruined
from time to time by resolution sdopted by the Board of Direc-
tors.,

When and as authorized by the affirmative vote
of the holders of » majority of the stock issued and outstand-
ing having voting power given at a stockholders' meeting duly
called for that purpg;e, or when authorized by written consent
of the holders of a majority of voting stock issue and out-
atanding, to sell, lease, or exchange all of the property and
assets of the corporation, including 1ts good wiil and its
corporste franchises, upon such terums and conditicns and for
such consideration, which may be in whole or in part shares
of stock in, and/or other securities of, any other corporation
or corporstions, as 1ts Board of Directors shall deem expedient

and for the best interest of the corporstion.

TENTH: Meetings of stockholders may be held outside
the State of New Jersey, i the by-lsws so provide. The Books
of the corperation may be kept {subject to any provisions con-
tained in the statuces) outside of the State of New Jersey at
such place or places as may froc time to time be designated by
the Board of Directors or in the by-laws of the corporation.
Elections of directors need not be by ballot unless the by-laws

of the corporation shall so provide.

ELEVENTH: No cont=sct or other transaction between
the corporation and any other corporstiorn thall be affected or

invalidated by the fact that sny on: or 3ore of the directors

of this corporetion 1s or are :nierssted in or 1s a director or
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officer, or are directors or officers, lndlvidually or Jointly,

B2y be a party or parties to or B2y oe inberested in any con-
tract or transaction of this ¢ciporation, er in which this

corporetion 1is interestes, and no contre+y, aet or transaction

© s m e ——

. of this corporatio:. «“ith any pers- o.: Poteons, firms or
corporstion unall be affected - lnvaliaated by the fact that

! any director or directors of th s corporatien is a party or

&re parties to, or interested in, suech oantract, act or trans-

action, or in any way connected ¥ith suoh pereons, firms or

corporation, and eacn and every person wivd WAy become a director

Of this corporation i1, hereby ~elieved frem any liability that
might otherwiae exist from contracting wiVh the eorporation for
the benefit of himself or any rimm Or corperetion in which he
may be in anywlse interested.

TWELPTH: The Corporation reserves the right to amend,
alter, change or repeal ALy provision coaMalned in this certifi-
cate of incorporation, in the manner now ey hereafter prescribed
by statute, and all rignts conferred upoa stookholders herein

are granted subject to this reservatior,,

IN WITNESS WHEREOP, we have herewnto set our handa
And seals this .77 day of June, 1956,

3igned, Sealed and
Delivered in the

Presence of;

v ow G




STATE OF L3N JERIEY
S.:
COUNTY OF TNICW

EF IT REMEMZERED that on this /J“, of June, 1966,

before me, ¢ hotary Pu.lic of the State of New Jersey, person-
2lly appeared J. S. LINDABURY, ROEERT F. McDONOUGH, and P, X,
McCORKICK, wng 1 a= satislled, are the persons nased 1n and who
executed the forego.ng certificate, a.ndi have made known to
them the contents taersc{, tney did each :clmou_l_edse that they
signed, sealed, anc Zelivered the same as thelr voluntary act

and deed for the usegz and purpcses therein expressed.

-
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W'  KUEHNE CHEMICAL COMPANY, INC,

¢\LEp

" JUN -7 1966
foslrasbadf

STy 0F mary

/o
Duted: June ¢ 4

FIING 11

SlL ¢

"fs)f“‘

7t
LINDABURY, McCORMICK & ESTABROOX

28 PRINCE STREEY
ELIZABETH, N. J.

{2142z




CERTIFICATE OF AMENDMENT 10 TH"
CERTIFICATE oF INCORPORATION OF

KUEHNE CHEMICAL COMPANY, INC.
To:  The Secretary of scate

*FEDERAL EMPLOYER IDENTIPICATION NO.*
State of New Jersey 22-1814774¢

Pursuant to the Provisions of Section 14A19-2(4) and Section

l4Aa:9-4¢(3), Corporations, General, of the New Jersey Statutes,

the under-

signed corporation executes the following Certificate of Amen

dment to
its Certificate of Incorporation:

l. The name of the corporation js KUEHNE CHEMICAL COMPANY, INC.
2. The following amendment to the Certificate of Incorporat ion
was approved by the directors ang thereafter duly adopted by the share-

holders of the COrporation on the l4th day of September, 1977,

Resolved, tha: Article FOURTH of the Certificate of Incorp-

oration be amended to recad as follows:

FOURTH: The authorized capital stock of this

corporation is One Million (1,000,000) shares

of common stock wnizn shall be divided into

Five Hundred Thousand (590,000) shares of

Class A Common S~k vhirh shall have voting

rights, and Five Hundred Thousand (500,000)

shares of Class 3 Common Stock which shall not
have voting rights.

3.  The number of shares outstanding at the time of the

adoption of the amendment was 1,000 shares Class A Common Stock with

vOoting righta and 40 $hares of Class B Common Stock without voting rights.

4. The numbe. of

matt is as follows:

shares voting for and against such amend-

Number of Shar.a Yoting For Number of Shares Voting Againgt
Amendment Amendment
1.%00 s

Bone
Dated this l4eh day of Sepreaber, 1977.

KUERNE CHEMICAL COMPANY, IN:,

By: “Z €
er Kue . es
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CERTIFICATE OF MERGER

- PR
OF _
KUEHNE LEASING, INC. <)
, INTO
-l L Wit Sre ~ammiig oy

KUEHNE CHEMICAL COMPANY, INC.

————

This is to certify that Kuehne Leasing, Inc. has merged into
Ruehne Chemical: Company, Inc., pursuant to thesfollowing Plan of Merger:

(a) Kuehne Chemical Company, Inc., has authorized capital of
One Million (1,000,000) shares of no par value common stock divided into Five
Hundred Thousand (500.000) shares of Class A Common Stock with voting
rights and Five Hundred Thousand (500,000) shares of Class B Common Stock
without vouing rights. There is presently issued and outstanding: 750 shares of
Class A Common Stock and 30 shares of Class B Common Stock.

(b) Kuehne Leasing, Inc.. has authorized cap:tal of 100.000
shares of no par value common stock, of which 900 shares are issued and
outstanding and are entitled to vote.

(c) Al presemt holders of -Class A ‘and Class B common stock of
Kuchne Chemical Company. Inc.. shall continue to hold the sam-= certificales of
stock which they presentlv hcld. and such certificates shall represenl a .Axe
number of shares of common stock of Kuehne Chemical Company, Inc., the

SURVIVING CORPORATION.
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(d) The present holders of no par value common stock of
Kuehne Leasing, Inc., shall receive one share of no par value Class A common
stock in exchange for one hundred shares of nc par value common stock of =,

Kuehne Leasing, Inc.
(ez Other provisions relating to the plan of merger,gincluding

terms with respect to vaiuation of shares of stock and the ratio of exchange are
<

@
incorporated in"ﬁ"merger agreement of even date a copy of which is on file m% '
the Secretary of Euéhne Chemical Company, Inc.

(£)®The number of shares voting for and against the Plan of
e
Merger is as follows:
KUEHNE CHEMICAL COMPANY, INC.

— — o S -,
Number of Shares of Class A Common Number of Shares of Class A Common
Voting for Merger Voting Against Merger

750 -0~
RUEHNE LEASING, INC
Number of Shares Number of Shares
Voting for Merger Voting Against Merger

300 -0-

(g) This Amendment shall become effective on June 30, 1981, or -

~eeg

tn

upon the date that is filed ir. the Office of the Secretary ¢f Siziz of -.

of New Jersey, whichever datz is later in time.
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IN WITNESS WHEREOF, the undersigned by their duly authorized

officers, have executed this Certificate of Merger this 22nd day of June,

1981.

o KUEHNE CHEMICAL COMPANY, INC.

{7

ROGER F.

GOQXTZEL, Vice President

KUEHNE LEASING, INC.

I
i ‘ ROGER F. G@ETZEL, Vice President -
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shall be paid before any dividead on the common stock shall
be psid or set apare;

(5) The preferved atock
time and from

Such redemption. In the event of a redewption of less than
all the preferred stoch outstanding, the selection of shares
t0 be redeemed sghall be by lot;

(¢} 1n the event of uqu“..uou. dissolution or
vinding up of the Corpuration, the holders of preferred
8LOCk shal! be entitled, afcer thre debts of the corporation
shall have been Paid, to receiwe out of the sisets Tematning
$105.00 for each share of stock held before any paywent fs

8tock, and asuch P
N0 further paywent or distribution.”

- The number of sharas outatanding at the time of the

Amendaent was %900 shares of Class A Common Stock and

B Common Stock. The totel number of ghares entitled to
vith respect to 8a{d Amcndaent was 9900 shares of Clase A

5. The rumber of shates votiag for and against this
Ansndnent was a4 follows:

Number of Shares of Class A Coumon Namber of Shares of Class A Common

Stock Voting for Amendaent - Stock Voting Against Anendaent :

9900 NONE

This Asendment shall decome effective upon the filing thereof
with the Secretary of Stete of the State of Rew Jersey.

. INC,

ROLIX "COETZEL, Vice President




CEXTIFICATE OF AMENDRNT
TO THL
CERTIFICATEZ OF INCORPORATION
OF
KUENNE CHEMICAL COMPANY  INC.

THE SECRETARY OF STATE
STATE OF NEW JERSEY

Pursuant to the provistons of Section 14A:9-2(é) and
Section 14A:9-4()), Corporationas, Ceneral, of the New Jersey Statutes,

the undersigned corporation executes the followving Certificate of
Assndment to ite Certificate of lncorporatiom:

1. The name of the corporation is KUEHNT
CHEMICAL COMPANY, INC.

2. The following smendnent to the Certiff-
cate of Incorporation wes approvec by the Directors
and thereafter duly adopted by the Shareholders of
the corporation on the 28th Gy of December, 1982:

RESOLVED that Article POURTE of the Certificate of
locorporation of Kuemne Oweaicsl Company, Inc., be amended to resd as
follows:

“FOUXTR(A) The total suthorized capital
atock of this compan, e 1,00C,000 shares divided into
Classes as set forth ta the following subparagraph sf
this Article

“FOUXTE(8) - The authorized capitsl stock
nf this company shall be divided into 100,000 shares of
S100 par value voting scm—cumulative 8 percent preferr !
stock, 450,000 eharee of Clars A mo par value common
stock with voting righie, and 430,000 shares of Class
80 par vales common steck without voting rights. The
bolders of aach class of e:ock bhaving voting rights shall
have the right to cast ene vote for each share bald with
reepect to all wstters wherein votes of stockholders are
pernitted or required.

The further rights and privileges accorded
to holders * preferved stock are as followe.

(a) Dividends shall be payahle semi-smnually
on the first day of April and October of each year and
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CERTIFICATE OF MERGER JANE BURGIO
Secretary of State

659072

Oor
PRIME GAS, INC.
THE CHLORAMONE CORPORATION
INTO

KUEHNE CHEMICAL COMPANY, INC,

TO: The Secreéary of Btate
State of New Jerscey

Pursuant to the provisions of Title 14A of the
Revised Statutes of New Jersey, the undersigned corporation
hereby execules Lhe following Certificate of Merger.

1. KUEHNE CHEMICAL COMPANY, INC., a «corporation
organized and existing under the laws of the SlLale of New
Jersey and owning all of the outstanding shares of each class
and series of PRIME GAS, INC. and THE CHLORAMONE CORPORATION,
its subsldiafy corporations organized and exlistlng unde:r the
laws of the States of Delaware and Pennsylvanla respectively,
hereby agree to the merger of each subsidiary corporation inlo
KUEHNE CHEMICAL COMPANY, INC., which is hereinafter designated
as the surviving corporation.

The total authorized capital stock of the surviving
corporatlon shall be One Million (1,000,000) shares itemized
by classes, par value of shares, shares without par value, and

series, if any, within a class as follows:

S21P1fo000 ST



53278780006

Pdr Valua Per Share or
Statement Shares are

Prefecrred 100,000 $100.00
Class A Common 450,000 NOo Par Value
Class B Common 450,000 No Par Value

The
registered office
08730 and the name
Roger Goetzel.

2. The
approved by the

Corporation,

addrecss of the surviving corporation's
is 642 Rankin Road, Brielle, New Jersey

of its registered agentL at such address is

plan of merger, attached hereto, was

Board of Directors of the undersiyned

3. The number of outstanding shares of each class

and series of the subsidiary corporations, party to the meryer

and the number of such shares of each class and Series owned

by the parent corporation is as follows:

Name of : Number of Shares Number of Shares
Subszidiary Claza Quistlanding Qwned By Parent
PRIMLE GAS, Common l1.000 1,000

INC.

TRE Common 422 422
CHLORAMONL

CORPORATION Preferred -0- 0=

4, The effective date of this Certificate shall be

the date on which it is filed with the Secretary of State.
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BRT78780000

IN WITNESS WHEREOF the undersigned corporation has
caused this Certificate of Merger to be executed in its name by

its Vice President as of the 1llth day of May , 1989,

KUEHNE CIEMICAL COMPANY, INC.

By:

[ 4 -
Roger Goetzel

Vice President

ATTEST:

.'<ﬁ:;?i>( Rna LK

Ernest T. Raeuchle, Secretary
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EXHIBIT A
PLAN OF MERGER

FIRST: KUEHNE CHEMICAL COMPANY, INC., a corporation
organized under the laws of the State of New Jersey, shall
merge wilh and into itself und assume the liabilities and
obligations of PRIME GAS, INC. and THE CHLORAMONE CORPORATION,
a corporation organized under the laws of the SlLates of
Delawsare &and Pennsylvania respectively. The name of the
surviving corporation is KUEHNE CHEMICAL COMPANY, INC.

SECOND: The presently issued and outstanding shares
of stock of PRIME GAS, INC. and THE CHLORAMONE CORPORATION,
the merging corporations, all of which are owned by KUEHNE
CHEMICAL COMPANY, INC., the surviving corporastion, shall be
surrendered and cancclled. No shares of stock of Lhe
surviving corporation shall be issued in exchsnge therefor.

TIIIRD: The Certificate of 1Incorpurstion of KUEHNE
CHEMICAL COMPANY, INC. shall be the = Certificate of
Incorporation of the corporation surviving the merger. No
changes or amendments shall be made to the Cettificate of
Incorporation because of thc mcrger.

FOURTH: The bylaws of KUEHNE CHEMICAL COMPANY, INC.

shall be tLhe bylaws of the curporation surviving the merger.
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FIFTH: The directors and officers of KUEHNE CHEMICAL
COMPANY, 1INC. shall be thc directors and officers of the
corporation surviving the merger and shall serve until their
sBuccessors are selected.

SIXTH: The officers of each corporation party to the
merger shall be and hereby are aulhorized to do all acts and
things necessary and proper to effecl Lhe merger,

SEVENTI: The merger shall be effective on May 11,

1589.
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CONTRACT FOR SALE AND PURCHASE OF

CHEHLORINE GAS AND CAUSTIC SODA

THIS AGREEMENT made this J/s¢ aay of /?/’///7/ ,
1972, by and between LINDEN CHLORINEZ PRODUCTS, INc:C a Delaware
corporation, P. O. Box 484, Linden, Ne 2 Jersey (hereinafter
called®Seller"), and KUEHNE CHE: MICAL COMPANY, INC., a New
Jersey corporatlon, having an office at 878 wOodruff Lane,

Elizabeth, New Jersey (hereinafter called "Buyer“),

WHEREAS, Seller will operate a chlorﬁne caustic plant
in Linden, New Jersey on premises to be owneé by it which are
being purchased from GAF Corporation; ana

WHEREAS, Buyer will operate a sodium hypochlorite
manufacturing plant at Linden, New Jersey located on certain
premises té be leased from Seller immediately adjoining the

premises on which shall be located Seller's chlorine caustic

. plant; and

WHEREAS, Seller will manufacture chlorine gas and
caustic soda and Buyer will use chlorine gas and caustic soda
in its production; and

WHEREAS, Seller is willing to sell to Buyex and Buyer
is willing to purchasc fyom Seller chlorine gas and caustic

soda on the terms and conditions hereinafter set forth;
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NOW, THEREFORE, the parties hereby agree as follows:

1. Seller hereby agrees to sell to Buyer and}Buyer
agrees to purchasé from Seller all Buyer's requiremenés of
chlorine gas during the term of this agreement and any
renewals hereof.

2. Buyer's requirements of chlorine gas are estimated
to be a minimum of 8,000 tons and a maximum of 15,000 tons per
annum during the first year of this Agreement and during each
year thereafter as the parties hereto shall mutually determine.

| 3. The price of chlorine gas to be purchased by
Buyer hereunder shall be the then current competitive price

-

of Seller for chlorine gas to sodium hypochlorite manufacturers

St e
O

and chlorine repackagers, f.o.b. Seller's plant, Linden, New

—————

Jersey, less three allowances as follows:
A. an equipment allowance of $4.00 per ton,
B. a liquefaction and tailgas chlorine allowance
of $2.50 per toﬂ, and
C. a handling allowance of $1.00 per ton.
4. Seller hereby also agrees to sell to Buyer and
Buyer agrees to purchase from Seller all Buyer's requirements

of caustic soda during the term of this Agreement and any

renewals hereof.

5. Buyer's requirements of caustic soda are estimated
to be a minimum of 9,600 tons and a maximum of 18,000 tons per
annum during the first year of this Agreement and during each
year thereafter as the parties hereto shall mutually determine.

6. The price of caustic soda to be purchased by
‘Buyer hereunder shall be the then current competitive price
of Seller for caustic soda to other resellers and/or sodium

-2-
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hypoghlorite manufacturers, f.o.b. Seller's plant, Lihden,
New Jersey, less a handling allowance of $1.00 per ton.

7. Buyer agrees to give Seller reasonable notice
of the time when shipments of chlorine gas‘and/or caustic
soda will be required and further agrees to distribute its
orders for these products in equal monthly quantitieé to the
extent its needs will permit.

8. DeliQery of the chlorine gas and caustic soda
will be made by means of pipelines running from Seller's
plant to Buyer{s plant. For these purposes, Seller shall
install and maintain, at its cost and expense, such pipelines
as may mutually be agreed upon from time to time running from
Seller's chlorine-caustic p%ant to the boundary line of Seller's
property and Buyer shall install and maintain, at its cost and
expense, such pipelines as may be mutually agreed upon from
time to time running from the boundary line of Buyer's premises
to Buyer's plant. If either party fails to maintain its
pipelines, the other party‘may, at its option, do so, and
charge the costs thereof to the other party. If for any
reason other than the fault of Seller an alternate means of
delivery shall become necessary, it is expressly agreed and
understood that in such event all transportation charges on
deliveries hereunder shall be borne by Buyer.

9., Notwithstanding anything hereinabove contained

to the contrary, Buyer agrees to take from Seller all the
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tail gas chlorine produced at Seller's plant in Linden, New
Jersey during the-term of this agreement and any renewals here-
of, at the price per ton hereinabove specified; PROVIDED, HOWEVER,
if for any reason Buyer cannot take all of the tail gas chlorine
produced by Seller then Buyer shall pay to Seller as additional
rent in accordance with paragraph 5 of the Lease dated even date
herewith between Seller, as Landlord, and Buyer, as Tenant,
covering Buyer's plant located in Linden, New Jersey, an amount
equal to the difference for the prior month between seven (7%)
per cent of Seiler's total chlorine production calculated in
tons and tﬁe number of tons of tail gas chlorine taken by
Buyer, if any, multiplied by the then curreﬁt per ton price of
cﬁlorine as provided in paragraph 3 hereof.: The parties agree
that the aforesaid seven (7%) per cent figufe chall be reduced
in the future if it becomes technically and economically feasible
to do so.

10. Seller may at any time include in or add to the
price, ali taxes, excises, or other charges imposed by law on
or incident to the production, sale, transportation, delivery
or use of the chlorine gas and/or caustic soda purchased hereunder
by ﬁuyer.

1l1. Seller's weights shall govern except that in the
case of proven error, adjustments sha}l be made.

12, The terms of payment for the chlorine gas and

caustic soda furnished ‘hereunder shall be net cash in thirty

(30) days from the date of invoice.
days from Thc
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13. Risk 6f loss and responsibility for chlorine gas
and caustic soda deliveréd hereunder through pipelines shall
pass to Buyer when said chlorine gas or caustic soda passes
into that portion of the pipeline maintained by Buyer. Risk
of loss and respoﬁsibility for chlorine-gas and causﬁic.soda
sold hereunder and delivered other than through pipelines shall
pass to Buyer when placed in Buyer's vehicles-or those of a
common carrier.

14, SELLER WARRANTS THAT THE CHLORINE GAS AND CAUSTIC
SODA SHALL BE OF MERCHANTABLE QUALITY. SELLER DOES NOT MAXKE
AND IT IS NOT TO BE HELD LIABLE FOR ANY WARRANTY OF FITNESS
FOR A PARTICULAR USE OR PURPOSE CR FOR ANY OTHER WARRANTY OF
ANY KIND WHATSOEVER, EXPRESS OR IMPLIED, EXCEPT AS SET FORTII
iN THE PRECEDING SENTENCE. BUYER ASSUMES ALL RISX AND LIABILITY
WITH RESPECT TO RESULTS OBTAINED BY THE USE OF THE CILORINE GAS
AND/OR CAUSTIC SODA WHETHER USED ALONE OR IN COMBINATION WITH
OTHER PRODUCTS. NO CLAIMS OF ANY KIND WHATSOEVER, WHETHER
BASED ON BREACH OF WARRANTY, THE ALLEGED NEGLIGENCE OF SELLER,
OR OTHERWISE, WITH RESPECT TO THE CHLORINE GAS OR.CAUSTIC SODA
DELIVERED OR FOR FAILURE TO DELIVER ANY CHLORINE GAS OR CAUSTIC
SODA SHALL BE GREATER IN AMOUNT THAN THE PURCHASE PRICE HEREUNDER
OF THE CHLORINE GAS OR CAUSTIC SODA IN RESPECT OF WHICH DAMAGES
ARE CLAIMED, AND SELLER SHALL NOT BE LIABLE FOR ANY INCIDENTAL
OR CONSEQUENTIAL DAMAGES; AND FAILURE OF BUYER TO GIVE WRITTEN
NOTICE Or CLAIM WITHIN THIRTY DAYS AFTER DELIVERY OF THE

CHLORINE GAS OR CAUSTIC SODA OR THE DATE STATED FOR DELIVERY,
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AS THE CASE MAY BE, SHALP CONSTITUTE AN IRREVOCABLE ACCEPTANCE
bF THE CHLORINE GAS OR CAUSTIC SODA AND A WAIVER BY THE BUYER
OF ALL CLAIMS WITH RESPECT TO SUCH CHLORINE GAS OR CAUSTIC
SODA. ANY ACTION FOR BREACH OF THIS CONTRACT MUST BE COMMENCED
WITHIN ONE YEAR AFTER THE CAUSE OF ACTION HAS ACCRUED.

15. Seller certifies that in the manufacture of the
chlorine gas and caustic soda it will comply with the Fair
Labor Stahdards Act of 1938, as amended.

16. If Buyer fails to perform any of the terms of this
contract, Seller may defer shipment until such failure is made
good, or may treat such failure as final refusal to accept
further shipments and may cancel this contract. Seller may
terminate this contract if Buyer becomes insolvent, assigns its
property for the benefit of éreditors or is adjudicated a bank-
rupt. Either party's waiver of any breach, or failure to
enforce any of the terms and conditions of this contract, at
any time, shall not in any way affect, limit, or waive such
party's right thereafter to enforce and compel strict compliance
with every term and condition of the contract.

17. The Buyer shall not assign this contract or any
right or obligation hereunder without the express prior written
consent of the Seller and any purported assignment shall be void
and ineffective, but this contract shall be binding upon and inure
to the benefit of the successors of the parties hereto.

18. The construction, performance and completion of this

contract are to be governed by the law of the State of New Jersey.



To the extent that the contract provisions hereof may vary
from the Uniform Commercial Code of the State of New Jersey
or any other jurisdiction, the contract provisions hereof

shall govern. This contract is intended by the parties hereto

as tl';e final expression of their agreement /and is a complete
and exclusive statement of the terms hereof notwithstanding
any oral representations or statements to the contrary hereto-
fore made. No modification or release of this contract shall
be effective unless in.writing_signed by the other party and
specifically stating it is such mcdification or release.
19./V(a) Except for the purchase offtail gas chlorine
as provided in paragraph 9 above(’neither party is to be liable
for delay or failure to perform in whole or part by reason of
contingencies beyond its control, whether hérein specifically
enumerated or not, including among others,.act of God, force

. . . s . .
majeure, war, acts of war, revolution, civil commotlon,ﬂrlot,

acts of public enemies, blockcade or embargé!ldelays of carriers,

——

car shortage, fire, explosion, breakdown of plant, strike,

lockout, labor dispute, casualty or accident, earthquake,

" epidemic, floods, cyclone, tornado, hurricane or other wind-

storm, lack or failure of sources of supply of labor, raw

materials, power and supply, or excessive cost thereof, con-
tingencies interfering with the production or with customary
or usual means of transportaticn of the chlorine gas and caustic
herein described, or wifh the supply of coal or fuel or of any

raw material of which said articles are a product or which may

-7~
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be used in their m;nufacture, or where material covered

hereby is not manufactured by Seller than lack or failure of
éources of supply of said material or by reason of any law,
order, proclamation, regulation, ordinance, demznd, requisition,
or requirement or any other act of any governmental authority,
national, state or local, including court orders, judgments,

or decrees, or any other cause whatsoever, whether similar or
dissimilar to those above enumerated, beyond the reasonable
control of the party. Quantities so affected may be eliminated
by the Seller from this contract»without liability.

(b) If by reason of any of the foregoing contin-
gencies or of national emergency, the quantities of material
cbvered hereby, or any materials used in the production éhereof,
reasonably available to Seller shall be less than its total need
for its own use and for sale, Seller may diétribute its-avail—
able supply among any or all purchasers or its own departments,
divisions, or branches, on any basis it deems fair and practical,
without liability for any failure to-perform this contract which
may result therefrom.

20. 2All notices reguired under the terms of this Agrece-

- ment shall be given and shall be complete by mailing such notices

by certified or registered mail, return receipt requested, to
the address of the parties as shown at the beginning of this
Agrcement, or to such other address as shall be designated iﬁ
writing, which notice of change of address shall be given in
the same manner.

21. The term of this Agreement shall be for five (5)

years commencing upon the date Seller commences the operation

-8-
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of‘its chlorine caustic plant in Linden, New Jersey, and
ending on the fifth anniversary date hereofk/and,-in the
absence of written notice to the contrary given by either
party hereto to the other at least six (6) months prior to the
end of the initial term, shall renew automatically for a one
year term upon the same terms and conditions as are set forth
herein and for like terms of one year thereafter in the absence

of written notice to the contrary given by either party to the

other at least six months prior to the expiration of any one

- year term.

22. Notwithstanding anything hereinabove provided,.if
for any reason Seller is unable to supply to Buyer sufficient
chlorine gas and caustic soda hereunder in any month to enable
Bﬁyer to manufacture in that month an amount of sodium hypo-
chlorite equal to not more than the arithmetic monthly average
of its production in the prior six months, Seller will pay to
Buyer the difference in any calendar year (up to a maximum of
eighteen (18%) percent of the then current minimum number of

tons of chlorine gas and of caustic soda pursuant to paragraphs

-2 and 5 hereof) between the then current per ton price of chlorine

(

gas and caustic soda as provided in paragraphs 3/gnd 9 hereof
and the price per ton that Buyer is required to pay to obtain
the same from other sources.

23. Seller shall be responsible for disposing of any
mercury residue in the chlorine and caustic soda furnished to

Buyer hereunder collected by the Buyer in jts equipment.



24. The allowances provided for in paragraphs 3 and 6
shall be adjusted annually on the anniversary date of this
Contract to reflect actual costs, including the applicable

proportionate share of overhead expenses.

IN WITNESS WHEREOF, the parties have interchangeably
set their hands and seals or caused these presents to be signed
by their proper cérporate officers and caused their proper
corporate seals to be hereto affixed, the day and year first

above written.

. )Z}TTE ST: LINDEN CHLORINE PRODUCTS, INC.
wcc;ML w CA Wit
' A 7 President
\ATTEST : KUEHNE CHEMICAL COMPANY, INC.
‘ &
( W ///4/{ By ﬂﬁo / Fioloee ‘
///”' A President
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CONTRACT FOR SALE AND PURCHASE OF ;-;r Ry
3 / £

CHLORINE AND CAUSTIC SODA ‘

THIS AGREEMENT made this 2% day of /e .. q v 1977,
by and between LINDEN CHLORINE PRODUCTS, INC., a Delaware
corporation, 14 Commerce Drive, Cranford, New Jersey 07016
(hereinafter called "Seller"), and KUEHNE CHEMICAL COMPANY,
INC., a New Jersey corporation, P.0O. Box 534, Linden, New
Jersey 07036 (hereinafter called "Buyer").

WHEREAS, Seller is in the chemical business and, among
other things, operates a chlorine caustic plant in Linden, New
Jersey on premises owned by it; and

WHEREAS, Buver operates a sodium hypochlorite manu-
facturing plant and chemical resale business at Linden, New
Jersey located on certain premises immediately adjoining the
premises on which is located Seller's chlorine caustic plant;
and |

WHEREAS, Seller manufactures chlorine and caustic
soda, among other things, and Buyer, among other things, uses
chlorine and caustic soda in the manufacture of sodium hypo-
chlorite and also resells chlorine and caustic soda; and

WHEREAS, Seller is willing to sell to Buyer and Buyer
is willing to purchase from Seller chlorine and caustic soda,
on the terms and conditions hereinafter set forth;

NOW, THEREFORE, the parties hereby agree as follows:

l. Seller hereby agrees to sell to Buyer and Buyer



agrees to purchase from Seller all of Buyer's reoulrements

————-

of chlorlne for Buyer's market area served by Buyer's Linden —

[ S Ny SN el

locatlon durlng the term of this Agreement and any renewal
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hereof.

2. Buyer's reguirements of chlorine for manufacture

————— -~ e el =

of sodlum hypochlorite and for resale 1n 150 pound cylinders

and 1 ton contalners are estimated to be approximately 18,000

J I N iR

tons for the calendar year 1977 and during each year there-
after unless the parties hereto shall mutually determine other-
wise. Buyer shall attempt to consume requirements in a uniform
manner and shall furnish Seller with approximate monthly re-
quirements and update same quarterly on March 1, June 1,
September 1 and December 1 of each year. Notwithstanding any-
thing herein contained to the contrary, requirements and supply
commitments can be changed at any time by mutual agreement of
the parties.

3(a). The price of chlorine to be purchased by Buyer
hereunder for use in the manufacture of sodium hypochlorite
shall be the then current competitive price for chlorine to
other industrial consumers, F.O0.B. Seller's plant, Linden,

New Jersey, less an allowance of $35.00 per ton for gaseous

pipeline delivery and tailgas consumption. The $35.00 per

ton allowance will be adjusted upward or downward annually
based on changes in Buyer's labor costs and adjusted upward

or downward annually based on changes in Buyer's transportation
costs. Adjustments in the allowance based on changes in labor

and transportation costs shall be effective the first day of



each fiscal year of Buyer commencing July 1, 1977 to reflect

increases or decreases in the labor costs and transportation

costs during the prlor fiscal year. The price of chlorine

e+ r ————— S ———— s A
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purchased by Buyer for the manufacture of sodium hypochlorite
shall be adjusted monthly effective January 1, 1977 in accord-
ance with Schedule A.

3(b). The price of liquid chlorine to be purchased by
the Buyer hereunder for resale in 150 pound cylinders and 1 ton
containers shall be Seller's then current F.O0.B. posted market
price less an equipment allowance of $4.00 per ton.

4. Seller hereby also agrees to sell to Buyer and

Buyer agrees to purchase from Seller all of Buyer's require-

ments of caustic soda for the manufacture of sodium hypochlorite

e et o P ® A A e @ 0 .
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at Buyer's Linden, New Jersey locatlon\?nd for resale during the
"‘00--»

I g e
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term of this Agreement and any renewal hereof.

5(a). Buyer's requirements of caustic soda for the

manufacture of sodium hypochlorite are estimated to be approxi-
mately 18,000 tons for the calendar year 1977 and during each
year thereafter unless the parties hereto shall mutually deter-
mine otherwise. Buyer shall attempt to consume requirements in
a uniform manner and shall furnish Seller with approximate
monthly requirements and update same guarterly on March 1,
June 1, September 1 and December 1 of each year. Notwithstand-
ing anything herein contained to the contrary, requirements and
supply commitments can be changed at any time by mutual agree-
ment of the parties.

S(b). Buyer's requirements of caustic soda for resale

are estimated to be approximately 500 tons for the calendar



year 1977 and during each year thereafter unless the parties
hereto shall mutually determine otherwise. Buyer shall attempt
to consume requirements in a uniform manner and shall furnish
Seller with approximate monthly requirements and update same
quarterly on March 1, June 1, September 1 and December 1 of
each year. Notwithstanding anything herein contained to the
contrary, requirements and supply commitments can be changed
at any time by mutual agreement of the parties.

6(a). The price of caustic soda to be purchased by
Buyer hereunder for the manufacture of sodium hypochlorite
shall be the then current competitive price for caustic soda

to other industrial consumers, F.0.B. Seller's plant, Linden,

New Jersey.
6(b). The price of caustic soda to be purchased by
the Buyer hereunder for resale shall be Seller's then current

F.0.B. posted market price less a five (5%) percent resale

allowance.

7. Either party may give thirty (30) days written
notice to the other party of a change in the then current
competitive price for either product to other industrial con-
sumers, and at the expiration of said thirty (30) days the
change shall take effect with respect to the price for the
purchase of such product for use in the manufacture of sodium
hypochlorite unless the other party within fifteen (15) days
after receipt of such notice disagrees that such a change in
the then current competitive price exists. In the event of

such disagreement, the dispute shall be submitted within



fifteen (15) days to a mutually agreeable third party for
binding arbitration and decision within thirty (30) days
thereafter. During such arbitration, the previous established
price shall be used for the purpose of this Agreement, however,
the disputed sum shall be paid by the disputing party into an
escrow account. Within ten (10) days after the arbitrator
renders his decision, the escrow funds will be disbursed so
as to implement the decision. The costs of arbitration shall
be shared equally by the parties. The decision of the arbi-
trator shall be final and binding on the parties, and no suit
at law or equity shall be instituted by either party other
than to enforce the award of the arbitrator.

8. Deli&ery of the chlorine and caustic soda will be

e et

made by means of a pipeline running from Seller's plant to

Buyer's plant. For these purposes, Seller shall install and
maintain, at its cost and expense, such pipelines as may
mutually be agreed upon from time to time running from Seller's
chlorine caustic plant to the boundary line of Seller's property
and Buyer shall install and maintain, at its cost and expense,
such pipelines as may be mutually agreed upon from time to
time running from the boundary line of Buyer's premises to
Buyer's plant. If for any reason an alternate means of delivery
shall become necessary, it is expressly agreed and understood
that in such event all transportation charges on deliveries
hereunder shall be borne by the responsible party.

9(a). Notwithstanding anything hereinabove contained

to the contrary, Buyer agrees to take from Seller that number



of tons of tailgas chloringhpggggced at Seller's plant in
Linden, New Jersey, during the term of this Agreement and

any renewals hereof, equivalent to the lesser of (i) ten (10%)
percent of Seller's total chlorine production calculated in
tons at (ii) fifty (50) tons per day at the price per ton
hereinabove specified in Paragraph 3(a); PROVIDED, HOWEVER,
if for any reason Buyer cannot take such reguired gquantities
of tailgas chlorine from Seller, Buyer will pay to Seller an
amount equal to the Seller's then current posted market price
per ton of chlorine multiplied by the number of tons of
chlorine by which Seller reduced its chlorine production as

a result of Buyer's failure to take from Seller such required
quantities of tailgas chlorine.

9(b). Seller agrees to use its best efforts to main-
tain its chlorine liquefaction facilities in good order.
Seller also agrees to minimize tailgas production when and
if requested by Buyer. Any extra cost incurred by Seller in
minimizing tailgas production shall be for Buyer's account
with its prior agreement.

10. Seller may at any time include in or add to ti .
price, all taxes, excises or other charges imposed by law on
or incident to the production, sale, transportation, delivery
or use of the chlorine and/or caustic soda purchased hereunder
by Buyer.

11. Buyer's weights will be used but Seller has the

e A —

option to use its weights and Seller's weight shall govern

except that in the case of proven error, adjustments shall be



made.

12. The terms of payment for the chlorine and caustic
soda furnished hereunder shall be net cash in thirty (30) days
from the date of invoice.

13. Risk of loss and responsibility for chlorine and
caustic soda delivered hereunder through pipelines shall pass
to Buyer when said chlorine and caustic soda passes into that
portion of the pipeline maintained by Buyer. Risk of loss and
responsibility for chlorine and caustic soda sold hereunder
and delivered other than through pipelines shall pass to
Buyer when placed in Buyer's vehicles or those of a common
carrier.

14. SELLER WARRANTS THAT THE CHLORINE AND CAUSTIC SODA

SHALL BE OF MERCHANTABLE QUALITY. SELLER DOES NOT MAKE AND IT

IS NOT TO BE HELD LIABLE FOR ANY WARRANTY OF FITNESS FOR A
PARTICULAR USE OR PURPOSE OR FOR ANY OTHER WARRANTY OF ANY
KIND WHATSOEVER, EXPRESS OR IMPLIED, EXCEPT AS SET FORTH IN

THE PRECEDING SENTENCE. BUYER ASSUMES ALL RISK AND LIABILITY
T —————— e p——

WITH RESPECT TO RESULTS OBTAINED BY THE USE OF THE CHLORINE

—————

AND/OR CAUSTIC SODA WHETHER USED ALONE OR IN COMBINATION WITH

——— - o et s g ® S T
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[
OTHER PRODUCTS. NO CLAIMS OF ANY KIND WHATSOEVER, WHETHER
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BASED ON BREACH OF WARRANTY, THE ALLEGED NEGLIGENCE OF SELLER,
OR OTHERWISE, WITH RESPECT TO THE CHLORINE OR CAUSTIC SODA
DELIVERED OR FOR FAILURE TO DELIVER ANY CHLORINE OR CAUSTIC
SODA SHALL BE GREATER IN AMOUNT THAN THE PURCHASE PRICE HERE-
UNDER OF THE CHLORINE OR CAUSTIC SODA IN RESPECT OF WHICH

DAMAGES ARE CLAIMED, AND SELLER SHALL NOT BE LIABLE FOR ANY



INCIDENTAL OR CONSEQUENTIAL DAMAGES; AND FAILURE OF BUYER TO
GIVE WRITTEN NOTICE OF CLAIM WITHIN THIRTY (30) DAYS AFTER
DELIVERY OF THE CHLORINE OR CAUSTIC SODA OR THE DATE STATED
FOR DELIVERY, AS THE CASE MAY BE, SHALL CONSTITUTE AN
IRREVOCABLE ACCEPTANCE OF THE CHLORINE OR CAUSTIC SODA AND

A WAIVER BY THE BUYER OF ALL CLAIMS WITH RESPECT TO SUCH

CHLORINE OR CAUSTIC SODA. ANY ACTION FOR BREACH OF THIS CON-

e — ———— et ra g e et

TRACT MUST BE COMMENCED WITHIN ONE (1) YEAR AFTER THE CAUSE YV

OF ACTION HAS ACCRUED.
e

15. Seller certifies that in the manufacture of the
chlorine and caustic soda it will comply with the Fair Labor
Standards Act of 1938, as amended.

e e

16. Either Seller or Buyer may terminate this contract

if the other becomes insolvent, assigns its property for the
benefit of creditors or is adjudicated as bankrupt. Either
party's waiver of any breach, or failure to enforce any of
the terms and conditions of this contract, at any time, shall
not in any way affect, limit or waive such pérty's right there-
after to enforce and compel strict compliance with every term
and condition of the contract. , . e e
117. fhe Buyer Sﬂéii ﬁot aggién this contract or any
right or obligation hereunder without the express prior
written consent of the Seller and any purported assignment
shall be void and ineffective, but this contract shall be
binding upon and inure to the benefit of the successors of
the parties hereto.

18. The construction, performance and completion of



this contract are to be governecd by the law of the State of
New Jersey. To the extent that the contract provisions hereof
may vary from the Uniform Commercial Code of the State of New
Jersey or any other jurisdiction, the contract provisions
hereof shall govern. This contract is intended by the parties
hereto as the final expression of their agreement with respect

to the sale and purchase of chlorine and caustic soda from and

—

after the date hereof and is a complete and exclusive statement
of the terms hereof notwithstanding any oral representations or
statements to the contrary heretofore made. No modification or
release of this contract shall be effective unless in writing
signed by the other party and specifically stating it is such
modification or release.

19(a). Neither party is to be liable for delay or
failure to perform in whole or part by reason of contingencies
beyond its control, whether herein specifically enumerated or
not, including among others, acts of God, force majeure, war,
acts of war, revolution, civil, delays of carriers, car shortage,
fire, explosion, breakdown of plant, strike, lockout, labor
dispute, casualty or accident, earthquake, epidemic, floods,
cyclone, tornado, hurricane or other windstorm, lack or failure
of sources of supply of labor, raw materials, power and supply,
or excessive cost thereof, contingencies interfering with the
production or with customary or usual means of transportation
of the chlorine and caustic herein described, or with the
supply of coal or fuel or of any raw materials of which said

articles are a product or which may be used in their manufacture,



or where material covered hereby is not manufactured by
Seller, then lack or failure of sources of supply of said
material or by reason of any law, order, proclamation,
regulation, ordinance, demand, requisition, or requirement

or any other act of any governmental authority, national,
state or local, including court orders, judgments, or decrees,
or any other cause whatsoever, whether similar or dissimilar
to those above enumerated, beyond the reasonable control of
the party. Quantities so affected may be eliminated from
this contract without liability.

19(b). Buyer recognizes that the consumption of
Seller's tailgas chlorine is critical to the continued
economical operations of Seller's chlorine caustic plant.
Buyer agrees to maintain its equipment in good working order
and to provide spares throughout the systems and on shelf to
help insure continuous operation. Buyer also agrees to main-
tain emergency reserves of four (4) hours of caustic which can
be used to neutralize chlorine to permit orderly shutdown of
the Seller's plant in the event of failure of the Buyer's
system. Buyer further agrees to keep Seller informed if it
anticipates any problems with respect to its continued opera-
tion.

20. All notices required under the terms of this Agree-
ment shall be given and shall be completed by mailing such
notices by certified or registered mail, return receipt
requested, or presented in person with a written receipt.

Mailing of notices shall be to the address of the parties

-10~



shown at the beginning of this Agreement, or to such other
address as shall be designated in writing.

21. The term of this Agreement shall be for the period
commencing upon the date hereof and ending December 31, 1982
(the "Initial Term"), and, in the absence of written notice
to the contrary given by either party hereto to the other at
least six (6) months prior to the end of the Initial Term,
shall renew automatically for a one (1) year term upon the
same terms and conditions as are set forth herein and for like
terms of one (1) year thereafter in the absence of written
notice to the contrary given by either party to the other at
least six (6) months prior to the expiration of any one (1)
yvear term.

22. Notwithstanding anything hereinabove provided, if
for any reason Buyer has ordered but Seller is unable to supply
to Buyer sufficient chlorine and caustic soda hereunder in any
month to enable Buyer to manufacture.in that month an amount
of sodium hypochlorite equal to its production for that same
month in the prior calendar year, Seller will pay to Buyer the
difference in any calendar year (up to a maximum of eighteen
(18%) percent of the then current minimum number of tons of
chlorine and of caustic soda pursuant to Paragraphs 2 and 5
hereof) between the then current per ton price of chlorine and
caustic soda as provided in Paragraphs 3(a) and 6(a) hereof and
the price per ton that Buyer is required to pay to obtain the
same from other sources. Seller also agrees that it will

maintain during the term of this Agreement a sufficient

-11-



inventory of chlorine and caustic soda to satisfy at least
three (3) days of Buyer's requirements.

23. Seller shall be responsible for disposing of any
mercury residue in the chlorine and caustic soda furnished to
Buyer hereunder collected by the Buyer in its equipment. Seller
shall be responsible for disposal of any tailgas bleach in
excess of Buyer's requirements.

24, The parties understand and agree that Seller and
E. I. duPont deNemours & Company, Inc. ("duPont") have entered
into a Sales Agreement for a term ending December 31, 1982, |
pursuant to which Seller is to furnish duPont with chlorine
and caustic soda produced at its chlorine caustic plant in
Linden, New Jersey. In view of the said Sales Agreement, and
notwithstanding anything co-:tained to the contrary in this
Agreement, the parties hereto agree that if for any reason
Seller's production of chlorine and/or caustic soda is
insufficient to satisfy the requirements of both duPont and
Kuehne under their respéctive agreements with Seller, Seller
shall distribute its available supply of chlorine other than
tailgas chlorine between Kuehne and duPont on the basis of
67% to duPont and 33% to Kuehne and Seller shall distribute
its available supply of caustic soda between Kuehne and duPont
on the basis of 60% to duPont and 40% to Kuehne.

25. This Agreement shall supersede as of the date
hereof the Contract of Sale and Purchase of Chlorine Gas and
Caustic Soda dated July 21, 1972 between the parties, and the

Amendment thereto dated August 20, 1973.
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IN WITNESS WHEREOF, the parties have interchangeably
set their hands and seals or caused these presents to be
signed by their proper corporate officers and caused their
proper corporate seals to be hereto affixed, the day and year

first above written.

ATTEST: LINDEN CHLORINE PRODUCTS, INC.

: . ' ,1'““ )7 P ” ; | ’ ’ _QAJ&QJQ
- // < // ]/.&’ fiﬁ"iz(l’l"(é - By W C.
/'*'3 A Executive Vice President

Y

[
| '

ATTEST: KUEHNE CHEMICAL COMPANY, INC.
- \ L‘“"’/.‘. .
. N 7y o~ T -3 v
\ Y L C 7 g T / ,/
: "‘L)Z"?&‘ﬁ“w S CaSin / By i -7ty (//;/; 4%
Ly . ; 7
S : Secretary /# Treasuigf
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SCHEDULE A

Effective January 1, 1977, the price for chlorine
purchased for use in the manufacture of sodium hypochlorite
shall be reduced on any given date for all such chlorine
supplied hereunder by Seller to Buyer which is produced on
that date in accordance with the following schedule if the
amount of carbonate "B" content in the chlorine produced on
that day exceeds five (5) grams per liter for twelve (12) or
more continuous hours:

Reduction per each ton
produced during continuance

Carbonate Reading of such reading
5 to 5.99 $ 1.00
6 to 6.99 ©2.00
7 to 7.99 4.00
8 to 8.99 6.00
9 to 9.99 8.00
10 and above ' 10.00 or, at Buyer's

option, Buyer reserves the
right to process the chlor<
ine and return it to Seller
for its disposal.

-14-



Exhibit C
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TRANSPORTATION AND SERVICE CONTRACT =

- 2 o

THIS AGRLEMENT made this ‘//5f' day of S =

1972, by and between LINDEN CHLORINE PRODUCTS, INC., a Delaware . -

e—

corporation, P. O. Box 484, Linden, New Jersey {(hereinafter -
called “Shipper"), and KURHINE CHL<I1CAIL COMDPANY, INC., a New
Jersey ccrporation, having an office at €78 Woodruff Lane,

Elizabeth, New Jersey (hereinafiter called"Carrier")

WITNESSETLI:

WHEREAS, Shipper will operate a chlorinz caustic plant
in Linden, New Jersey; and .

WHEREAS, Carri-r owns a f£leet of tank trucks and

)y

n

employs duly qualificd and liceased drivers for said tank trucks

and certain other persormil; and

WHEREAS, Shipper is willing to entrust its caustis snda
to Carrier for zhiipment to nuirchaunys and its chlorine and caustic
soda for transfexr from Sh.ppec's productior [facilities to its
storage facilities and Carcicr i willing to receive, transyport,
and deliver Shipper's caustic soda, lead aud vnload Shipper's
storage facilitics, charge valves on Shipper's railroad tank cars,
load barqgces at Shippoer's docl:, Joad Shipper's railroad tank caivs,
and load the truche and rai'road tank cars of Shipper's customers

with respeol o Loty choorine i Coustlc soda, on the terms and

conditions hoereinobler ot ot



NOW, THEREFORE, .the parties agree as follows:

1. Carrier agrees that it will receive, transport
and deliver caustic soda produced by Shipper at its plant in
Linden, New Jersey to such customers and destinations and in
such legal quantities, weight, and volume as Shipper's day to
day instructions shall require during the term of this Agrcement
and any renewals hereof. Carrier further agrees to load and
unload Shipper's storage facilities, change valves on Shipper's
railroad tank cars, load barges at Shipper's dock, load Shipper's
railroad tank cars, and load the trucks and railroad tank cars
of Shipper's custonmers, as Shippcr's day éo day instructions
with respect to both chlorine and caustic scda shall require
during the term of this Agrecment and any renevals horeofl.

2. The Shipp2r and the Carrier agrece that thers shall
be no minimum or maximum reguirements with respoct to welght,
quantity, or numbcr of trips por dar or per wecelk relating to
caustic soda, and that such carrier service sha2ll be furnished
solely in accordance with the Shinper's day to day needs and
requirements. .

3. Carrier agrce~ to doedircote sufficricnt number of its
tanit trucks and pcrsoancl to the v cf Shipper +o meet Shipper's
dolavery requirements of cauctic <o and Lo perserm the othicrr
services contracted for he.cunderv. Ilictwithstanding the foreqgolng,
it 1s understcod and agreed thal during the first few months of

this contract and during certain peak periods during its entire



term Carrier may be required to use the services of common
carriers for wiich use Shipper agrees to pay the cost. It is
also understood and agreed that Shipper shall have the option
at any time to use persons or firms other than Carrier for
delivery of product to Shipper's customers.
4. Shipper agrees to give Carrier reasonable notice
of the time when shipments of chlorire and/or caustic soda will
be required and further agrees to distribute its orders in equal
daily and/or weekly quantities to the extent its needs will permit.
5. All deliveries of chlorine and caustic soda from
Shipper to Carrier shall be made a*+ the Shipper's facilities in
Linden, New Jersey. The Carrier shall provide all necessary tank
trucks for the receipt, transportation and delivery of the r~austic
soda to be shipped by tank trﬁck to Shipper's customers pursuant
to this Agreement. Such vehinles chall first be weighed on the
Carrier's scales befoirc toating. and tlie weight noted. Alter
cach vehicle is loaded, it cLhiii ~. wir be wcighed on the sane
scale. The prior weight shall be deducted From the latter and
the difference shall be the dcotermination of the amount of canstic
soda actually delivered to Carrier. Carrier's personnael shall
load the vehicles it provides. Carrier shall provide drivers
for its vehicles, and such drivers shall_place the vehicles in
the proper places and positions for Ioading, in order to limit
spiilage and wasting of the chustic soda. A responsible repre-
sentative of Carrier shall witness all weighing and complete and
sign a weight certificate for each shipment which shall be

substantially in the form of the weight certificate attached
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hereto as Schedule A and deliver two ccpies of same to Shipper.
I1f Shipper's scale is inoperative, it is agreed that a public
scale shall be used for weighing.

6. Shipper agrees to provide Carrier with an accurate
Bill of Lading for each shipment provided hereunder and Carrier

agrees that its driver shall sign said Bill of Lading,lwhich
|

signature shall acknowledge recaipt of the quantity of the

caustic soda evidcnced Ly the Rill of Lading, and Carrier

further agrees that it shall receive, transport and deliver

the caustic soda so received in accordance with the terms and

|

7. Charges icxr all services except deiiveries of caustic

conditions of the Bill of Lading.

soda and chlorine to customers provided hereunder shafl be computed
on the basis of the cost to Carrier in man-hours of tge labor
consumed in handling, loading, unloadinz, receiving and performing
other services hereunder auring cach calendar month, and the
applicable proportionate share of overhead expenses, 3lus five

(52) percent of such cost. Cost of labor for the puréose of this

!
contract shall include only il items spacified on Schedule "B"

annexed hereto. Charges for dc;ive:ies of caustic soéa to
customers shall be in accordance with cuch rate schedules as

the parties shall from time to time establish. Shipper shall
furnish at its cost all matcrials required for changing valves

on Shipper's railroad tank cars. All taxes, excises, imposts or
other charges assessed or imposed iy any governm:ant oOr gcvernmental
agency incidental to the transportation of products or the supply

of services as contempiated by this Agreement as well as any

interest and/or penalties thercon shall be paid by Shipper.

-4
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8. The terms of payment for the services furnished

by Carrier hereunder shall be net cash in thirty (30) days from

X

the date of Carrier's statement, which statement shall be furnished'
to Shipper within ten (10) days of the end of each calendar.monﬁh;f‘
9. Carrier agrees to supply all personnel required to
perform the service contracted for hereunder, including duly-
licensed and well qualified drivers for all tank trucks provided
hereunder. Such personnel shall be considered emplovees of
Carrier, and Carrier shall be solely responsille for their
'compensation.

10. Carrier shall comply with all laws relating to

workmen's compensation, *icabiltiv, wages and hours, taxes and

rt

contributions in respect tc usnemploraznt insurance and all other
laws and regulations municip:l. stat- and federal, applicable
to persons directly or indirectly engzloved by Carrier. Carrier
shall maintain in force insurance covering Carrior's liabiiitvy
under workmen's compensation and disability lavs.

11. In the event any tank truck provided hereunder shall
sustain any damagcs, mecharicdl breakdown, or other mechanical
problems, Carrier shall causc it to be repaired as expeditiously
as possible, so that it may be re urncd to service. Carrier shall
have the right to provide an equiva’ent substitute tank truck for
the purpose of fulfilling the torms of tilis Agrecment in the cvent
of damage, mechanical breandown, 3 other mecihanical problens.

12. The partics agrec chat Shirper snall not be

responsible fer any damage which e Lo sustained by any tank



truck furnished hereunder, or for any damage which may be
sustained by any substitute tank truck furnished by Carrier
pursuant to the terms of this Conutract, unless caused by the
negligence of Shipper, its employees, contractors, guests,
agents, invitees, licensees or assigns.

13. Carrier shiall indemnify and save Shipper harmless
from any and all claims for perscrnal injury or property damage
arising from, or which i¢ incidental to, the furnishing of the
services hereunder during the term ~of this Contract, unless
caused by the negligence of Shirper, its employees, contractors,
guests, agents, invitees, licensees or assigns. Carriexr, at its
own cxpense, shall ob<t2i: and maintain, during the entire term
of this Contract, an insurance policy or policies insuring Shipper
as named assured against liability for such personal injury with

limits of at least $1,009,0CL,/C,000,000, and against liability

for such property damage witi: ¢ !''wit of at ieast $1,000,600.

Such insurance shall be placed il an 1nsurance company ov

companies satisfactory to Shiprcr. Cargo insurancc an the amount
L o000 S

of $368+698 shall be provided by Carrier at its own expensce to
covcr each shipment of chlorince or caustic soda hauled under
this contract.

14. In case of any faillure on the nart of Carricer
to procure and maintain insurance a.: provicded in paragraph 13,
Shipper may in its cole discretisn effect such insurance. 1In
such event thc cost thercof shall ne deducted by Shipper from

the amount payable under the nc:! wonthly statement of Carricr.
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15. Carrier agrees to keep the tank trucks mentioned
herein in good operating condition, at its sole cost and expense,
throughout the term of this Coutract, and to maintain and inspecﬁ
such tank trucks at regular intervals. Carrier shall supervise
the operations of such tank trucks, and of any substitute tank
trucks furnished pursuant to the terms of this Ccntract. Carrier
shall keep and supply any tank trucks furnished pursuant to the
terms of this Contract, with all gasoline, oil, grease, anti-
freeze, and tires necescoarvry to the cperation thereof.

1l6. License plates used orn any tank trucks furniched
hereunder and all other licenses c£hiill be issued in the name of
Carriexr. The Carrier chdall bear thic cost of such license plates
and of all other licenscs and of inspections necessary to obtailn
them.

17. 1In the opcration of any tank trucks furnished
hereunder, Carrier shall complv with all laws, regulations, rules,
and orders of lawfully cenctituted authoritices. Carrier shall
bear all expenses inciadental to the possession, use, and ogeration
of such tank trucks. &l: taxes, fecs, and similar charges incosed
on the ownevship, possuuninn, use, or operation of such vehaicties
during the entire term of this Adgicemnent shall be paid by Carrier
irrespective of whether or not such taxes, f{ces, and similar
charges may be imposed 'y any fed:cl, state or municipal authority
cither upon tihe Carrics or upon th Shipper.

18. The Carrier shall not assign this contract cor sny

iight or oblig~tion la.cunder without thie express prior written



consent of the Shipper and any purposed assignment shall be void
and ineffective, but this contract shall be binding upon and '’
inure to the benefit of the successcrs of the parties hereto.

19. The construction, performance and completion of
this contract is to be coverned by the laws of the State of
New Jersey. To the extent that the contract provisions hereof
may vary from the Uniform Commercial Code of 'the State of New
Jersey or any other jurisdiction, the contract provisions hereof
shall govern. This contract is intended by the parties hereto
as the final expression of thelr agreement and is a completc and
exclusive statemc:nt of the terms nhercof notwithstanding any oral
representations or statc. 'nlc to tha contrary heretofore made.

No modification or relcaszc of tnis contract shall be ecffective
unless in writing signed Ly the »ther party and :Decificilly
stating that it is such medification or release.

20. It is cxpressly agreed and understcod by and
between the parties hereto that all deliveries contemplated
hereunder and to be made pursuant to the terms of this Contract
by Carrier shall Le made wholly witlhin the State of New Jersey.

21. With respec® to tha chlorine and/or caustic soda
rececived, transported, delivered, stored, loaded or unloaded by
Carrier pursuant to thc tcerws of +tais Centract, it shall excrcise
such care in reg:rd therotlo as a roi.oiably careful man would
exercise under like circuanstancco..

22. The terms cf this Conlract shall be five years

commencing upon the date of the f.rst shipment of caustic soda



manufactured by Shipper in accordance with the terms of this

Contract and ending on the fifth anniversary thereof, and, in
the absence of written notice to the contrary given gy either
party hereto to the other at least six (6) months prjof to the -
expiration of the term, shall renew automatically foj a one year )
term upon the same terms and conditions as are set fqrth herein
and for 1like terms of one year thereafter in the absénce of

written notice to the contrary given by either party ito the

other at least six months prior to the expiration of ‘any one

l

year term. !

23. All notices required under the terms of this
Agreement shall be given and shall be comple?e by mailing such
notices by certified or regyistered mail, return recefpt requested,
to the address of the parties as shown at the beginning of this
Agreement, or to such othoer address as shall be desi%nated in
writing, which notice of change of address shall be g&ven in
the same manner. '

IN WITNESS WHERECr, *‘he parties have interch;ngeably
set their hands and seals or caused these presents to be signed
by their proper corporate of ficers ard caused their proper
corporate seals to be hereto affixed, the day and year first

cbove written.

ARTTEST: LINDEN CHLORINE PRODUCTS, INC.

4\} C&QX:C{/\ ) 1]) Dy %
4?re51dent
ATTECT: FUEHNE CIIZNTCAL COMPANY, INC.
~ ’(/::; o ////I// el P e
 Lfe b o sl ¢y By PRGN A A A
’//' " . ‘ President



SCHEDULE "A"

CERTITICATE OF WEIGHT

Carrier‘’s Weight¥*
Vehicle unloaded, vechicle
loaded, Net weight

Description of
Product

*Waight shall Lo L. tens or pound: ard shatl be certified by
Carrier's Worci.tmaster.
I have obacrved all weiqghing procedurcs and the forogoang

welghts are accurate v h respecc to the chapment of the above

described product pursnant to Bill of lLading No.

KUEINE CHEMICAL COMPANY, INC.

By

Welghtma: ter

DATED:



SCHEDULE "B"

Base salary or other compensation
Workmen's Compensation Insurance
Public liability insurance

F.I.C.A. taxes

State Unemployvment Insurance and Disability Insurance
Federal Unemployment Insurance
Vacation pay

Holiday pay

Health and Lifec Iusurance

Safety equipment, including classes
Uniforms

Pension Plan contribut-cns

Profit Sharing Plan contiributiol .

Paid absences



LINDEN CHLORINE PRODUCTS, INC,

Rate Sheet For Mechanics

Effective For July, August and September, 1972

Base salary or other compensation
Workmen's Compensation Insurance
Public liability insurance

F.1.C, A, taxes

State UInempioyment Insurance and Disabitity Insurance
Federal Unemployment Insurance
Vacation ﬁay

Hotiday pay

Health and Life Insurance

Safety equipment, including glasses
Uniforms

Paid absences

Profit and overhead

37 o | | | | S
. ' ¥ i ( ' (

$
5.83
0.29
0. 04

0. 30

0.03
0.22
0.13
0.23
0. 04
0.12

0. 07

. 050
Sales

.052

. 005
.038
.023
. 039
. 008

. 020

5%



EXdi3iT

D7
- 7

Gentlemen: 07_/3_%./]

This letter is to confirm tiie agracment beswiz- Zinden Zl.lorine

Bethaitg & Ciltuar

Products, Inc. (LCP) and Kuehne Chemical Companv. Inc (Kuehne) thats
Kuehne, upon request from LCP, will produce sodium ~ygochlorite for the
account of LCP and deli-2r it to Merck & Co., Inc. {Marck) ari that upon
receipt by LCP of the selling price from are:, -CT ang Knennz shall share
on the following basis the difference between (a} ICP's selling price to
Merck and (b) the sum of Kuehne's variable coscs in producing and deliver-
ing the sodium hypochlorite and LCP's variable costs in producing and
supplying the chlorine and caustic soda used in producing the sodium
hypochlorite:
(a) For 10% sodrum hypochlorite solution sold to
Merck, 65 percent to LCP and 35 pPercent to Kuehne.
(b) For 20% sodium hynochlorite sol.:tion sold to
Merck, 76.9 percent to LCP and 23.1 percent to
Kuehne.

This letter will further confirm that LCP's contract with Merck for
sodium hypochlorite will not extend beyond the term of the Contract for-
Sale and Purchase of Chlorine and Caustic Soda «ffective January 1, 1977
batwean LCP and Kuszhna.

Please indicate your assent and agreement t2 zie foregoing by

executing and returning the extra copy of this .Lecizo-.
‘ery truly wvours,
LINDLI JHILZATNT PROL 7S INC.
AGREET AWND ACCEPTED: \ .- — p i
W X\
FUZHNE CHEMICAL COMPANY, INC. ) p
. i
- 4 . , Eng(/ — .
ke Y /4;
/f
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Gentlemen:

This letter is to confirn the agraement betwvesn Linden Chlorine
Products, Inc. (L2P) and uelne Chemical Compony, Inc. (Rushne) that
I'ueshine hwas entered 1Into » Salos conbracs oty Trovov Cerrany (Clowox
to supply sodium hypochlorite to Cioro:r and Lha. in: connection therewith
LCP has agreed to prodvce anrd supply to Kuehne the chlorine and caustic
soda used in producing the sodium hypochlorite and ‘that upon receipt by
Kuehne of the selling price from Clorox, LCP and Kuehne shall share on
the basis of 76.9 percent to LCP and 23.1 percent to Kuehne the difference
between (a) Kuehne's selling price to Clorox and (b) the sum of Kuehne's
variable costs in producing and delivering the sodium hypochlorite and
1CP's variable costs in producing and supplying the chlorinp-and caustic
soda used in producing the sodium hypochlorite. This letter will further
confirm that Kuehne's contract with Clorox will not extend veyond the term
of the Contract for Sale and Purchase .f Chlorine and Caustic Soda effective
January 1, 1977 between LCP and Kuehne.

Please indicate your assent and agreement to tne foregoing by
executing and returning the extra czpy cf this _etter.

Very truly vours,

LINDEN CHLORINE PRODUCTS, INC.

AGREED IND ACCEPTED: VoL o {/‘/f,
Ve N { ('LQ'L L
! .

Furi, CUHEMICAL coMprhey, LT, v -
. z_J\;/,r. L‘-‘
B\-" i 4 / e e e
;/ v
Title pe /ol . —

Date ,:/AV/477
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Lerhang & Cittune

Gentlemen:

e s s o e o s 8

This letter is to confirm tha* Linden Chlorias Products, Inc. (LCP) and
Kuehne Chemical Company, Inc. (Kuehne) may agree that Xuehne will produce
sodium hypochlorite for the ac~ount ol IL{p and dziiwer it to LCP's customers,
and that upon the receipt by LTP of the seilung orice from its ~ustomers, LCP
and Kuehne shall share on the basis of 55 percent o LCP and 40 percent to
Kuehne the difference between (a) LCP's selling pr:c2 to 1ts customers and
(b} the sum of Kuehne's variable costs in producing and delivering sodium
hypochlorite and LCP's variable costs in producing and supplysing the chlorine
and caustic soda used in producing the sodium hypochlorite. This letter will
further confirm that in the event long term contracts are entered into by LCP
and its custoﬁers for sodium hypochlorite the term of such agreements will not
exceed beyond the term of the Contract for Sale and Purchase of Chlorine and
Caustic Soda effective January 1. 1977 between LCP and Kuehne.

Please indicate your assent and agreement to the foregoing by executing
and returning the extra copy of this lerter.

Very truly yours,
LINDEN CHLORINEZ PRODUCTS, INC.

AGREED AND ACCEPTED: ) -
w C W
e

KUEME CHEMICAL COMPANY, INC. ‘ )
b) .. oA L) (

—

2, . _ 4 7w p Ay
Ry . -/4;// . l-¢’J‘
Ticle ,(L %-u';

/
Date 2/97/ .,




¢ K \
EXHIBjT

¢

=
s
1977 S
DN
ol -
A
5 - -
= ézr:_;:?j:y%D
Gentlemen: Y Y,
Tils letter 1s to confica L arezment beI-a2n Zisden “hlorine
Products, Inc. (LCP, and =iy Chvesino o) Tosimooa o, oL Xo20nm2) that
LZP and Kushne from time -0 (liw: mia azvos #ooc 0D il crzlace and

supply to Kuehne the chlorine and causti: sod. .. 3
ing sodium hypochlorite for sale by Kushne to =.=cz-
such event, upon receipt by Kuehne of the selling z=rice from its
customers, LCP and Kuehne shall share on the basis of 55 percent to

ICP and 45 percent to Kuehne the difference betwe=n (a) Kuehne's selling

price to 1ts customers and (b) tne sum of Kuehna's variable costs in

ICP's variaple costs in

producing and delivering sodium hypochlorite znd

producing and supplying the chlorine and caustic soda used in producing

the sodium hypochlorite. This letter will further zonZfirm that in the

event long term contracts are entered into by Kuszhne and such customers

for sodium hypochlorite the term of such agreements will not extend bevond

the term of the Contract for Sale and Purchase of Chlorine and Caustic

Soda efiective January 1, 1977 botwzen '.CT and iluehr=.
Please indicate your assent and agreement £o the foregoing by

latrer.

executing and returning the extra copy of this

LONne . Chlo7INT TRCDICTS, INC.

]
GLEET AN AICEPTED: \ oo i
1 ' - ,
N el \_(‘gxk‘( ~ r
MUERNE CHOUICAL OOMPANY  INC. i '
’ X — ’ ,' :
3“.’ - A/-,_ e o/ . /.. '-,
- 7
»I /
/ By
Title S 2




